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IN THE UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF FLORIDA 
PANAMA CITY DIVISION 

CAMPBELLTON GRACEVILLE ) 

HOSPITAL CORPORATION, a ) 

Florida Non-Profit Corporation ) 

) 

Plaintiff, ) 

) 

v - ) Case No. 

) 

PEOPLES CHOICE HOSPITAL, ) 

a foreign corporation, ) 

) 

Defendant. ) 

PEOPLE’S CHOICE HOSPITAL’S NOTICE OF REMOVAL 
TO THE CLERK OF THE ABOVE-ENTITLED COURT: 

PLEASE TAKE NOTICE that Defendant, THE PEOPLE’S CHOICE 
HOSPITAL, LLC (“PCH”), wrongly identified as a corporation, hereby removes to 
this Court the state court action described below based on the existence of diversity 
jurisdiction: 

I. INTRODUCTION 

1. On or about June 21, 2016 an action was commenced in the Circuit 
Court of the Fourteenth Judicial Circuit, Jackson County, Florida, entitled 
Campbellton Graceville Hospital Corporation v. Peoples Choice Hospital as Case 
No. 16-136CA (the “State Action”). A copy of the state court Complaint is 
attached as Exhibit 1. 
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2. The State Action consists of a one count Complaint seeking injunctive 

relief. 

3. On or about June 22, 2016, Plaintiff, Campbellton Graceville Hospital 
Corporation (“CGH”) moved for and obtained an ex parte order granting it what 
amounts to permanent injunctive relief. A copy of this ex parte order is attached as 
Exhibit 2. 

4. PCH was served with a copy of the Summons and Complaint on or 
about July 14, 2016. A copy of plaintiffs Affidavit of Service is attached as 
Exhibit 3. Because this Notice of Removal is filed within thirty days of PCH’s 
receipt of the Summons and Complaint, it is timely filed. See 28 U.S.C. § 1446(b). 

5. Pursuant to 28 U.S.C. § 1446(a), the United States District Court for 
the Northern District of Florida, Panama City Division, is the district and division 
in which the State Action is pending. See 28 U.S.C. § 93(b). Accor din gly^ venue 
is proper in this Court. 

6. Defendant will file today a copy of this Notice with the Clerk of the 
Circuit Court of the Fourteenth Judicial Circuit, Jackson County, Florida, and give 
written notice of the same to Plaintiffs counsel, pursuant to 28 U.S.C. § 1446(d). 

II. REMOVAL IS PROPER BASED ON DIVERSITY JURISDICTION 

7. The basis for removal is diversity jurisdiction pursuant to 28 U.S.C. § 
1332 because: (a) there is diversity of citizenship between the Plaintiff and the 
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Defendant, and (b) the amount in controversy exceeds the sum or value of seventy- 
five thousand dollars ($75,000.00), exclusive of interest and costs, as shown in the 
Affidavit of Dr. Seth J. Guterman, PCH’s Manager, attached as Exhibit 4. 

A. Diversity of Citizenship Exists. 

8. For purposes of diversity of jurisdiction, a corporation is deemed to be 
a citizen of the state where it is incorporated and where it has its principal place of 
business. 28 U.S.C. § 1332(c)(1). 

9. Plaintiff, CGH, is, per its own allegations, a Florida Corporation with 
a principal place of business in Jackson County, Florida. (See Ex. 1 at t 1.) 

10. Plaintiff has also alleged that PCH is a foreign corporation with its 
principal place of business in Oak Brook, Illinois. (See Ex. 1 at t 2.) PCH is not a 
foreign corporation, but is a foreign limited liability company, organized in 
Delaware, registered to do business in Illinois, and that maintains its principal 
place of business in Oak Brook, Illinois. (See Ex. 4 at tl 3-4) 

11. Dr. Guterman, PCH’s sole member and manager, is a resident of 
Chicago, Illinois. (See Ex. 4 at tl 1, 3) 

12. “[A] limited liability company is a citizen of any state of which a 
member of the company is a citizen.” Rolling Greens MPH, L.P. v. Comcast SCH 
Holdings L.L.C., 374 F.3d 1020, 1022 (11 th Cir. 2004). 
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13. Because CGH is a citizen of Florida and PCH, through its sole 
member and Manager, Dr. Guterman, is a citizen of Illinois for diversity purposes, 
the first prong of the diversity test is satisfied. 

B. The Amount in Controversy Exceeds $75,000. 

14. Section 1332 requires the amount in controversy to exceed “the sum 
or value of $75,000, exclusive of interest and costs ...” 28 U.S.C. § 1332(a). 

15. Here, although the State Action seeks only injunctive relief, and not 
monetary damages, it acknowledges that PCH and CGH were parties to a 
Consulting Agreement that paid PCH a management fee of $30,000 per month (See 
Ex. 1, H 9). Pursuant to that Consulting Agreement alone, PCH is currently owed 
$90,000, and the amount it is owed will continue to increase by $30,000 per month 
unless and until it is paid by CGH. (See Ex. 4, || 5-9) Once the State Action is 
removed to this Court, PCH will seek leave of court to answer CGH’s Complaint 
and to file affirmative defenses and a counter-claim seeking recovery of these, and 
other, amounts owed to PCH. (See Ex. 4, ^ 10) Accordingly, the amount in 
controversy exceeds $75,000 and the second prong of the diversity test is satisfied. 
See 28 U.S.C. § 1446(c)(2)(A)(ii) and 1446(c)(2)(B). This Court has jurisdiction 
over this case. 

16. Because there is complete diversity of citizenship between Plaintiff 
and Defendant, and because Defendant will be seeking damages in excess of the 
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$75,000 jurisdictional threshold, PCH may remove this action pursuant to 28 
U.S.C. §§ 1332 and 1441. 

17. PCH reserves the right to' supplement this Notice of Removal and/or 
to present additional arguments in support of its entitlement to removal. 

18. No admission of fact, law or liability is intended by this Notice of 
Removal, and all defenses, affirmative defenses, and motions are hereby reserved. 

WHEREFORE, Defendant, The People’s Choice Hospital, LLC, respectfully 
requests that the above-referenced State Action, now pending in the Circuit Court 
of the Fourteenth Judicial Circuit, Jackson County, Florida, be removed to the 
United States District Court for the Northern District of Florida, Panama City 
Division. 


CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been 
furnished to Michelle Blankenship Jordan, Esq., service@jordanpeskin.com and 

'jrJ, 

Stephanie@jordanpeskin.com via electronic submission this S day of August, 
2016. 
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BARRON & REDDING, P.A. 


Clifford V. Sanborn 

Florida Bar #0442143 
P. O. Box 2467 
Panama City, Florida 32402 
(850) 785-7454 

Primary: csanbom@barronredding.com 
Secondary: sbell@barronredding.com 
Secondary: eservice@barronredding.com 
ATTORNEYS FOR DEFENDANT 
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Filing # 43058298 E-Filed 06/21/2016 08:51:37 PM 


IN THE CIRCUIT COURT OF THE FOURTEENTH JUDICIAL CIRCUIT 
IN AND FOR JACKSON COUNTY, FLORIDA 

Case No.:_ 

Division: Civil __ 

CAMPBELLTON GRACEVILLE HOSPITAL 
CORPORATION, a Florida Non-Profit Corporation 

Plaintiff, 

vs. 


PEOPLES CHOICE HOSPITAL, a Foreign 
Corporation 


Defendant 


_ / 

COMPLAINT 


Campbellton Graceville Hospital Corporation, Plaintiff herein, files this Gompinint f or 
injunctive relief against Peoples Choice Hospital, Defendant herein, and alleges: 

PARTIES 

1. Plaintiff Campbellton Graceville Hospital Corporation (“CGH”), a Florida 
Corporation, has a principal place of business in Jackson County, Florida. 

2. Defendant, Peoples Choice Hospitals (“PCH”), a Foreign Corporation, has 
a principal place of business at 2000 Spring Road - Suite 200, Oak Brook, Illinois. 

JURISDICTIONAL STATEMENT 

3. This is an action for an injunction. This action is a matter within the jurisdiction 
of the court in accordance with Section 26.012(3) of the Florida Statutes. 

LONG ARM JURISDICTION 

4. Defendant, Peoples Choice Hospital, has submitted itself to the jurisdiction of the 
courts of the State of Florida under Section 48.193(l)(a)(l) of fee Florida Statutes because 
Defendant, Peoples Choice Hospital, has operated, conducted, engaged in, or rarrfcri on a 
business or business venture in this state. 

5. Defendant, Peoples Choice Hospital, has submitted itself to the jurisdiction of fee 
courts of fee State of Florida under Section 48.193(l)(aX2) of fee Florida Statutes because 


JACKSON COUNTY CLERK OF COURT 06/23/2016 10:50 


EXHIBIT 


Electronically Filed Jackson Case # 16000136CAAXMX 06/21/2016 07:51:37 PM 







Case 5:16-cv-00222-MW-GRJ Document 1 Filed 08/03/16 Page 8 of 43 


Defendant, Peoples Choice Hospital, committed a tortious act within this state. 

6. Defendant, Peoples Choice Hospital, has submitted itself to fee jurisdiction of fee 
courts of the State of Florida under Section 48.193(l)(a)(7) of fee Florida Statutes because 
Defendant, Peoples Choice Hospital, breached a contract in this state by failing to perform acts 
required by fee contract to be performed in this Stats 

7. Defendant, Peoples Choice Hospital, has submitted itself to fee jurisdiction of the 
courts of fee State of Florida under Section 48.193(l)(a)(9) of fee Florida Statutes because 
Defendant, Peoples Choice Hospital, entered into a contract feat complies wife Seeting 685.102 
of fee Florida Statutes. 


VENUE 


i. Venue in Jackson Counly, Florida is proper in this action under Section 47.011 of 

fee Florida Statutes because fee breaches of contract giving rise to this action occurred in this 
counly. 


FACTS 

9. This request for injunctive relief relates to a contract dated May 11, 2015, 
attached hereto as Exhibit A. Under the terms of this agreement. Peoples Choice Hospital was 
obligated to manage the day-to-day operation of Campbellton Graceville Hospital for a 
management fee of $30,000.00 per month. 

10. Peoples Choice Hospital was required under the agreement to provide regular 
monthly financial accounting to fee board of directors of Campbellton Graceville Hospital 
Peoples Choice Hospital has foiled to provide such monthly reports since June 2015. 

11. Peoples Choice Hospital was required under the agreement to act in good faith on 
behalf of CGH. On numerous occasions, PCH has deliberately and intentionally refused to 
comply with public records requests for information from the board's attorney and as such have 
intentionally and willfully flailed to comply wife Florida law. Copies of emails between the 
board’s counsel fee CFO of CGH and PCH are attached hereto as composite Exhibit B. 

les Choice Hospital was required under the agreement to act in good faith on 
behalf of CGH. On June 20,2016, a lawsuit against CGH was filed in Broward County, Florida, 
by Reliance Laboratory seeking breach of contract damages against CGH for failure to comply 
with the terms of the contract between fee two entities. PCH, as manager 0 f CGH, had an 
affirmative duty to act in good faith on behalf of CGH, and have breached feat duty by refusing 
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to compensate the vendor and have subjected CGH to potential damages of more than 4.4 mini™. 
dollars. A copy of that complaint is attached hereto as Exhibit C. 

13. Peoples Choice Hospital was required undo: the agreement to act in good fafth on 

behalf of CGH. On or about April 7,20.16, Peoples Choice Hospital entered into contracts with 
CGH which were not approved by the Board of Directors, for the provision of lab managzmzn t 
and ling services even though CGH already had an in house billing agent and lab management 
staff. Upon information and belief, supported by the affidavit of former PCH employee, Jorge 
Perez, PCH has not provided any services under the billing and lab contract, as 

those services are already provided through in house billing and staff. On May 13,2016, a wire 
transfer from CGH was initiated in the amount of $750,000.00. On June 16,2016, a wire transfer 
from CGH was initiated in the amount of $506,430.46. Copies of the wiring instructions, 
invoices, and email communications regarding the same as well as the affidavit of Jorge Perez 
are attached hereto as composite Exhibit D. 

14. The conduct of the Defendant, which the Plaintiff seeks to enjoin, violates the 
rights of Plaintiff as well as the public at large. CGH is a publicly fended hospital, and the 

® dy place taxpayer dollars at risk, but also rise to a level of criminal theft. 

15. Plaintiff will suffer irreparable injury, loss and damage if the conduct of the 
Defendant is not enjoined. If PCH is allowed to continue operating CGH's bank accounts and 

the hospital, fee public trust, public documents, and public dollars are at further risk for theft and 
damage. 

16. Plaintiff has no adequate remedy at law. Since fee acts of the Defendant will 
continue into fee future unless enjoined, fee Plaintiff has no adequate remedy at law for 

INJUNCTIVE RELIEF REQUESTED 

17. Plaintiff requests that a temporary injunction be issued, without notice to 
Defendant, to prevent immediate and irreparable harm to Plaintiff. Plaintiff submits fee 
affidavit in support of the request for an ex parte hearing 

18. On final trial on the merits. Plaintiff requests feat fee Court grant fee following 
injunctive relief: 

A. Restraining PCH from access to CGH's accounts, specifically at Peoples 

Bank of Graceville, but not limited to fee same 

B. Restraining PCH from access to the administrative, medical, emerge nc y. 
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clinic* and other offices of Campbellton Graceville Hospital 

C Removing from signing authority for CGH at Peoples Bank of Graceville 
Seth Guterman, Chris Alise, Jorge Perez, and Edith Mears, and reinstating the rhrfmwm 
of the Board, Pat Pelham, as signatory to the account 

ATTORNEYS* FEES 

20. Plaintiff, Campbellton Graceville Hospital Corporation, a Florida Corporation has 
employed Michelle Blankenship Jordan for representation in this action, and Plaintiff has agreed 
to pay a reasonable attorney fee to Michelle Blankenship Jordan. 

21. Under the terms of the written agreement at issue in this action, which is attached 
to this Con laint as Exhibit A, Plaintiff is entitled to recover reasonable attorneys' fees incurred 
in connection with this action. 

WHEREFORE, Campbellton Graceville Hospital Corporation, Plaintiff requests that- 
A. A temporary injunction issue without notice to Defendant, enjoining Defendant 
from directly or indirectly accessing any and all bank accounts of Campbellton Graceville 
Hospital 

Defendant be cited to appear and answer herein, that on final trial hereof 
injunctive relief be granted as requested herein and Plaintiff be awarded costs and reasonable and 
necessary attorney's fees, and that tire Court grant such other and further relief that may be 
awarded at law or in equity. 



lichelle Blankenship 
Attorney for Plaintiff ___ 

Florida Bar Number: 70836 
Jordan Peskin, P.A. 

1512 Highway 90 

Chipley, Florida 32428 

Telephone: (850) 638-9689 

Fax:(877)208-3898 

E-Mail: service@jordanpeskin.com 

Secondary E-Mail: stephanie@jordati peg1fin ^ 
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IN THE CIRCUIT COURT OF THE FOURTEENTH JUDICIAL CIRCUIT 
IN AND FOR JACKSON COUNTY, FLORIDA 

Case No.:__ 

Division: Civil _ 


CAMPBELLTON GRACEVILLE HOSPITAL 
CORPORATION, a Florida Non-Profit Corporation 

Plaintiff, 

vs. 

PEOPLES CHOICE HOSPITAL, a Foreign 
Corporation 


Defendant 


/ 


CERTIFICATION BY ATTORNEY 


I, Michelle Blankenship Jordan, am the attorney of record for Campbellton Graceville 
Hospital Corporation, a Florida Non-Profit Corporation, Plaintiff, in this cause, and I am mating 
this certification as provided by Rule 1.610(a)(1)(B) of the Florida Rules of Civil Procedure. 

I have engaged in the following efforts to provide notice: I have emailed and notified 


PCH in person on numerous occasions, that the financial records of the hospital must be 
disclosed. PCH has notified me in writing that they will not comply with my requests. 

The reasons that notice should not be required before the issuance of a temporary 
injunction are as follows: PCH has caused great financial harm to CGH, a publicly 
hospital, and upon information and belief, PCH intends to further deplete the accounts of the 
hospital in light of the pending litigation in Broward County. 

Under penalties of pequry, I declare that I have read the foregoing and that the facts 


stated in it are true to foe best of my knowledge. 
SIGNED on 



Michelle Blankenship^ 

Attorney for Plaintif 
Hospital Corporation, 
Corporation 


ipbellton Graceville 
Florida Non-Profit 
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CONSULTING AGREEMENT 

THIS CONSULTING AGREEMENT (this “Agreement”) is entered into this J) Eh day of 
May, 2015 (the Effective Date 1 *), by and between and Campbdlton-Grac<w?ue Hospital 
Corporation, a Florida not-for profit corporation (“CGH”), and People’s Choice Hospital, fir, a 
Delaware limited liability company (“PCH”). 


RECITALS 


WHEREAS, CGH is a nonprofit, tax exempt 501(c)(3) organization and is the current 
owner, operator, licensee of a critical access hospital, commonly known as Campb&Iton- 
GraceviHe Hospital (the “Hospital”, which teem ter purposes of this Agreement shall exclude the 
CampbeDton-Gracevilie Hospital Physician’s Clime (the “Clinic”)), and CGH is governed by a 
Board of Director* (the ^arrf"), and Ud?n^ by the Florida.DqjariaT)erit of Health as a critical 
access hospital, (“CAB”)and desires to,elite inter this Agreement and have PCH assist it in the 
oversight mid operation of die Hospital as of die Effective Date; 


WHEREAS, PCH is experienced ■ in . the provision, of hospital and hwdth care 
administrative, managerial and other sapport seryices and has the expertise to ’tnanage and 
opaalB critical access hospitals such as die Hospital tod desires to enter into this Agreeineni as 
of the Effective Date; 


WHEREAS, CGH has exper oc l.sewre flnancial and other operational difficulties m 


WHEREAS, Without financial '■ and . operational assistance, CGH cannot provide- the 
health earn .sendees needed in the' l^mpb^titpjFGteccyillc Hospital Taxing District and the 
^ surrounding ureas (the "CGH Area”);. * ■ ' ' 

WHEREAS, By- entering into dus. Agrecpacnt, CGH 
access to fcpstient. and Outpatient hospital atid relaicd healths; g:&e fib% 

Hospital for dteCGH'Area and teesteblitiiaha&cidn, cost efiectiye iinani^emeiit structure for 
the delivery of these services; 


WHEREAS, CGHrvishes.tpengagcPCHtd/Prpvide the Hospitatvith certain hepl^gwa 
management and other services ^ Mtifo^ belpt^ and C|pH write te irovide these services; 
consistent with and in p-**-'-— 


WHEREAS, CGH desires to seHbr lease theHospitaJ to PCH, or another entity ipialHfrH 
to operate the Hospital and PCH desires to purchaseor Ic^c.' : the;fiospital subject to-the 
requirements of Soction 155.40 of thepiorida stai ■ • pi^bythe Secrethiy of 

Health Care Administration, governing the sale or lease of v-tfiMrict or intinicipal 

hospital; - 
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WHEREAS, During the term of this Agreement, PCH and CGH intend to discuss other 
potential affiliation and support options between the Parties to stabilize and improve die 
Hospital’s viability and the healthcare services av aHwhla i» tho ran An»a; 

WHEREAS, The Parties recognize and affirm that Hospital's continued provision of 
hospital and related healthcare services to the CGH Area and Pea’s services to die Hospital as 
1 herein are in fimherance of and integral to die performance of CGITs 
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 as 
amended (the "Code"); and 


WHEREAS, PCH and CGH have determined a Mr market value fin- the services to be 
P CH th at will allow the Parties to establish a relationship permitting each to devote 

'cs and functions. 


its 


NOW THEREFORE, in consideration of the premises and the mntrml promises and 
covenants contained herein. CGH apd'PCH.db hereby agreeas follows: 

1. XfiEE- This Agrecment shall begin on the Effective Date and shall end on the 

to die toms of this 


Agreement (die “Termf). Thereafter, uie^grecmcnt ««ii for additional 5 

year terms unless one party hereto pro\ddes dotice to the btberparty hereto of its intention not to 
renew this Animwii m l«e» on -•»« »e- »j ^applicable Term 


renew i 

. Doties of PCE CGR hereby rejai^PCHto assist CGH in the operation of the 
s P Ita ' * n M * with the ^r^ina foQoWihe the Effective Date, PCH shali have the 

sis, including, but not limited' to: 



2.2 Establishingj-iha 
overall charge structure. 


revising 


2.3^^Hiru , discharging, :^3>etvismg and managing all employees of the 
Hoq>itoL CGH foo es^s % erstands that, upon review of staffing levels and 
| ncc< k of tbcH^pH^vi H may recommend making substantial jtww^t in 

news^ and appropriate^ ‘ inthat effort, as 

2.4 Pay the Hospital's payroll, trade accounts, and all other obligations. CGH 
acknowledges and agrees that it may he necessary to theSurvival of the Hospital that 
sisnificant chanoes occur in-purchasing methodologitaand that significant cuts in 


18J3-WWJI5. v. 4 
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% 

* ii 


2,5 Implement (i) procedures to credential additional doctors, {ii) changes that 

wiH improve the number of patients admitted to (he Hospital, (iii) changes to expand the 
number of surgical and invasive procedures performed at die Hospital, 
increasing out-patient diagnostic tests, elective procedures, and elective surgeries, and 
(iv) providing tele medicine and access to physician specialists, including cardiologists, 

nCJimlftOTCffi ru Jkrtlnotete ettf .. 


2.6 Establishing, maintaining, revising and administrating die Hospital's 
accounting procedures, including assisting with the issuance of bills for services and 
materials furnished by die lpspttil <j.Rd collecting accounts and moneys owed to the 
Hospital by implementing CThbols to^ck patit s from foe minute they are admitted to 
having an invoice ready when &<r e disc trged. 

2.7 Overseeing-the tlq^ttal’s pccoants, except foe Tax Account (as defined 

herein), in such banks .and othrefrriancfil to itions s ihe Hospital may firms *»my to 
tune select with such balances focto GHshdll froin time to tithe-deem appropriate, 

tafcrng into account the operating pec i ^f foe Ho^jifol aBd foe disbursements from such 
accounK^o fsiKih aroourfe of ^ PCH shall from time to time 

ZS Managing a|l: ;pp^s<s\and leases of equipment, supplies and alt 
matenate and services whichjpp&s Mem to be neerhsaty in the operation of foe 
HospitpL To foe extent and subject to applicahfe law and 

ax EIa$liiy, PCH win ligl^fol'H^Pifol foe right to participate in PCH’s 

natton^purchasing cqifouce; ;v|^( r.'services, sappHcs or materials .shall not 

■"»“* or materials in foe area 

.where; foe services arefrnhjshed. Apy purchase 

~ ~ “ to Agreement, and any 

I of foe Board. 

of foe physical^piupeiiy^'i^^^^^fote^piml : ^ si^fl^l>e‘hecwsaiy orderitaWe 
to heep and to maintain! mejni pj .^jriring order and ccnKlitioii. to this regard, PCH 
dudl^ empowered to r^gp^^ i&j&uW* bn behalf of foe 

Hospital, contracts for. servi^jm afearince and repair of the, physical plant of foe 
Hospital and 'with other petsefosj-'mi organizations nccessarv. for provision of nnwimr 
services to the Hospital. 6 B 

2.10 Implementing, dn'bbhalf of the Hospital, fhe .rriatk 5ng efforts approved 
by foe Board. 

2.11 Coordinating, in jconktltatkm -wifo Board, all legal matters and 
proceedings related to foe Hospital 

2.12 Additional services as the Parties may agree to in writing. 


482J.MM4S2S.V. 4 
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2.13 la providing M a nagem ent Services, PCH shall have Ate authority to, 
subject to die approval of the CGH Board prior to die effective date Of the Bylaws 
Change (as defined herein) and thereafter without approval of the CGH Board: 


.,s 


a borrow money from a bank or other lending institution, incur or 
guarantee any debt or encumbd: any Hospital property (with the understanding 
that such actions do not include capitalized leases or other arrangements provided 
in Subsection 2.13(b)) of this Agreement, subject to Florida law; or 

b. enter into atj^ ctiifiract, obligation, capitalized lease, 

or installment sales agreement, prahy opera tinglease, without prior approval bv 
the COH Board. . • 3 

c. sign all checks-iuid have complete access to CGH’s-bank accounts 

except die Tax Account For the.avbidaqce of doubt, PCH shall have com tfgie 
control of CGH*$ batik ae.Tax Account) and may, in its sote 



.•«S. P ^5 ll ?!i i a^ ^ A&wnhent, PCH shall act in 
° . PCHshaty devote such/t^ie^ijB^scc^ry ftir the peribi ids of the duties and 

P rov,ded ^bacin. N W&& '***»*& «i? vMb limit or 

restrict PCH or any of its tm agers, directors, officers or employees flora performing or 
eWS m*ny of (ptyiij, orwnrtce tahri^g Mhactivita or Krtas 

3- CGHObligations 

3.1 Oil or prior to 'the Effective Date*, (CGH shall oblate a loan (the “Loan") 

from a-lender (the “Lender*} to resolve all outstanding payroll and-employee hwwf jr 


4S2J-9S2MJ8.V. 4 
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obligations arising on or be before April, 25, 2015, including, bur rot to, any 

outstanding “mist fund" taxes. The principal amount shall be approximately $ 4 65 , 0 00 
and will accrue interest at an estimated intgestiate of 5% per annum TheLoan shall be 
secured by ail ad valorem taxes collected by CGH, which taxes shall.be deposited into a 
new segregated bank account (the “Tax Account”) to be established by CGH. TheLoan 
shall be repaid only through the proceeds or the ad valorem taxes deposited into the Tax 
Account. For the avoidance of doubt, PCH shall have no rights to the Tax Account until 
the Loan has been repaid. 


.3*2 During tiie teem of .this Agreement, CGH shall fully cooperate with 
PCH in PCH’s provision, of 'the -sendees described in this Agreement ami will not 
interfere with PCH's efforts to mahageihe Hospital, 

3.3 CGH shall: ta) continues operate theHospital and any related facilities- 
(b) maintain: (i) licensure as a CAHjmd^pl.orida law; (ii), its certificate of good suadma 

' Florida Lltt/ And /fit) k ® - 7 ,. :_* 4. • 


(c) continue to own the following items -.■and .provide the following services for the 
Hospital's operations, as applicable, consistent With cbH-appmv«<t budgete : 

(i) All fodlities, furnishing, supplies and equipment required for the 
Hospital’s operations. '' 

(ii) CGH shall empfoy, m:;«)n^ct with all personnel for the Hospitals 


(iii) CGH shall provision of .such services and 


except for the services to be 





invitee of the CGH Board andshaUi nodutytoCdfL : 


3.5 The CGH Boa# miiy not change ary thn&pariy individuals or 
providing CGH with accounting or tax advice or change OGHs fiscal year without 
approval of PCH. 


*m^m-23n. *. 4 
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3.6 As soon as possible after the date hereof, CGH shall take all actions 
necessary to amend its bylaws to give PCH die right to take all actions uader this 
agreement, including, but not limited to, those described In Section 2.13 of this 
Agreement with the approval of CGH Board (the “Bylaws Change"). 

3.7 CGH shall provide PCH immediate access to all unbilled patien t account 
records. 

PCH shall not be liable to CGH for any failure or delay caused by events beyond Pdfs 

CG H’ S ; firfjwe to furnish necessary information, sabotage, 

disputes, accidents, shortages of labor, feel, taWtoatoriolsor equipment, or teciudMlfoilures^^ 

4. Personnel . 

4.1 Dining the Term hereof :PCH shall provide supervision of the Chief 
Executive Officer (“CEO"), the Chief Fiducial Officer (“CFO")(if any) and the Chief 

I Officer (“CNO") (if any) of fteHoSpi&L Such persons ahull report to PCH. 

4.2 CGH shall pay the sal^ry/pajupll taxes and ftince benefits of the ran 




:fl«jat .C<3H may (teare tp^obtaina loan or other 
'$0H':iBgtees to execute tfac lpan documents, and 


uu«cwi5. '.jt snau prompuy comply with any and aH j»ublic records requests subject to 

rhflnter IIO 1?fn<44a ^ ■* w 



Chapter 119, Florida Statute. 
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V 


Consulting Fee and Reimbursement of Expense* 

7.1 In consideration of the performance of its duties hereunder, PCH shall be 
entitled to receive a monthly fee (the “Consulting .Fee") in the amnnnr of $30,000 per 
month, earned onthe first day of the month following the Effective Date, and payable cm 
the earlier of (i) the 10* day of each the monthfollowing the month the Consulting Fee is 
earned or (ii) the termination of this Agreement. 


7J2 CQH shall timely reunbmse P.CH for the costs and exp enses incurred by 
PCH in the provision of semces- by PCH wider this Agreement ("Service Costs"). 
Subject to the foregoing. Service. Owls jsbsjl include, to the extent not directly paid by 
CGH: (a) employment expense •(asyjie&i d add allocated by PCH), travel, food 
an foxing for PCH persoxael byidii :PCH .services; and (b) any other direct 
expenses incurred by PCH on t^)^.pf ;C(3H. 

Cc iie Indenu C«IigMotts(^^^^d^^r^)^iaiy(^erf^orcostsincunped 
by PCH uader or related to this agretijiien^ inclining, but not limited to, reasonable 
atfomey. fees and expenses incut^.by'Pjpfif under or hi connection with this agreement 
(collectively, the “CGH secaiisd %, h^d CGH hereby giants PCH 

a security interest in ; tiasets- (including, but not ; limited to 

recm^lre of whatever somce;or tjs£ if escluding (head valorem taxes ind the Tax 
AccotinO and to be farther :that srialn Security Agreemehtfthc 

“S^uifly; Agreement") .dttcnCpff; ^^^iffevortijrfeCH, covering all of die collateral 
g^fmdperspnal propafir) W aitf theTax Account) owaeii by 

CGM mm j^cu^y ) document agreeSnent a^m: 

instrument executed bv CGRifmtii recites, that the aecmity 



s.l ■ lEegMhmWori^^BaMntWCaiiM. PCH may t erminat e this Ag reement 
without cause upon sixty (60) ^s wn«eh notice fo CGH, which notice shall state the 
intended date of termination. 


8 2 


Event of Default- If an Event of Default occurs under Section 9. this 

; set forth in Section 9. 


4*214329-2321, v. 4 
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Immediate Termination 


a. 


b. 


PCH may immdiately tenniniate this Agrement if the effective date of 
o»e Bylaws Change has not occutred cm or before May22,2015; 

Either Party may im m ediat e ly terminate this Agreement upon; 

L CGH’s loss^f its. license as a healthcare institution, its status 
as an organization described .in Section 501(e)(3) of the Code, 
or its cerlificfition as a Medicare or Medicaid provider; 

H. The ofo^^rtj^iconviction of acrtme related to or a 

felony or *fob,exelosipn of foe other Party or its management, 
rotporafo.^ii^ri or officer from participation in any federal 
X4s mmhajced by befog listed on the Office 
Qf fof J s^r .'General’s excluded parties list) or fiom 

.government contracts by the fi»«»n il 
Mahagraii^Sarvices Administration; or 

... *' 5 Tera SS 00 M&mt by CGH shall not affiset COEPs 

P 7i PCH terminates this Agreement 

for any reason, all amounts due ^ ^^ ^ft Cutcludrog, without UfoitafoSStW 

*ia*' Js* . . -I: J 



Definth”) hereunder *** ^ be 80 event of default (‘TCH Event of 

(i) if PCH shall ^lto l^ f observepr,perform ray material agreement, term 

or proven oftifoiA^Beinent to be kept, .observed or performed by it, 
andsutfode sit shall cpforairafor a period of 10 days after notice thereof 
fay the mittfPCH, or 4 if such default is not subject to cure within 10 


4*23-9329-2323. v. 4 
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days, such longer period as. may be required to effect a cure, provided that 
PCH initiates curative action within such 10 day period and thereafter i$ 
diligently, continuously and in good faith pursuing cure; or 

(ii) if PCH is dissolved or-liquidated, or shall apply for or consent to the 
appointment of a receiver trustee or liquidator of it or all or a 
portion of its assets, files a voluntary petition in bankruptcy, makes a 
general assignment for .the benefit of creditors, files a petition or other 
document seeking reorganization or arrangement with creditors or to ta ke 
advantage of anyirtOTlvency law, or if an. order, judgment or decree shall 
be entered by any cp^ irfxxhrmetcrit jurisdiction, on the application of a 
creditor, adjudicating; PCH as bankrupt or insolvent or approving a 
petition seeking re gmiiatlon of PCH pr appointing a receiver, trustee or 
liquidator for PGB jr.-a phit of its.assets, and such order, 

judgment or decr^^fl..c0r^ub.unsmye(l and in effect for any pe riod of 
60 consecutive days. 

(b) With respect to CGH, it shall be an event of default C*CGH Event of 
Default”) hereunder 

(1) 


* (a > 

‘ \\ 

H 


Ciii) 


9.2 


(a) ..., .. .. 

addition to any other remedy availabieto it atltiw or in equity bn account of such CGH Event of 
Default, forthwith terminate this Agreement, and neither PCH nor CGH shall have any farther 


if CGH shall cause to be made any payment to PCH 

required to be |n^ ; ^hrmfahder v pr. fail to majke any. payment pursuant to 
any Other agreeac^^v^i.^hb parties and such failure shall continue 
for ten days affe/wfitl^-Awfice thereof shall have been given to the 
Board; y-- 

. V. it .-l,‘ r . y- • , ’ ■ 

ifCGH sh^tojf^^i ^vepr perform anymaterial agreement,- term 

or “ ’ji '5^?!^^-brpeiibitned by it; or 


or i 


by PCH-toijb&Si ^■bfrif;s^k\Qefault^ls 'not-subiSk fe tara ffittiin l n 

CGH t^^d^r p^dod andfa^saffer is 

duigem cputi#oi ^mipi iii gQod faith pursuing 'cure; or 



RemedfesU nbh Default. 

If any CGH Event of Default shall occur and be contimrino. PCH «nv. in 


•warworn*-* 
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obligations wba^eronder dm Agreement, except pursuant to the indemnity provisions of Ibis 
Agieemetit; but PCH shall immediately be entitled to receive payment of all amounts theretofore 
unpaid but earned to date prorated through the termination date pursuant to the leans hereof. 


■ “ ,CHrea r ^“ cvem or ueiauitstmll occur and be continuum, CGH 

^ to other "““d* available-to it at law or in equity on account of such 

uneuredPOJ Event of Defeult, forthwith terminate tins Agreement, andneitherpartyshall have 
any further obligation whatever under this Agreement, except pursuant to the indemnity 
provisions of this Agreement, provided that PCH shall immediately be entitled to receiw 
^jmicnt oftol amounts tfc tofoi unpaiti.but earned tp dato.prorated through the termination 
, which shall be-due to PCH on the tenhmation date puisuant to the terms ti^n^r 

_ . . „ (®) either party hereto brings .an action because of any PCH Event oF 

Event of Default hereundei tit ntinprev^aing party agrees to pay ail reasonable 
s^actio^ meyS fccs disl ««5emeQts) mcric^ by lhe prevailing party in connection with 

perfonned by ff 5 crv8, parties expressly intend that,the services 

protdsion of this Agreement 

whatsoever for professional medical pr.dimc&'decktotis iheWnsmi ,« f 

related to, health care services r 



D/nr _ Th K and validly executed and delivered by 

* : V * 

t V %* \ 

(d) PCH is not an “exduddd provider** under the Medicare, Medicaid, or other 

government-sponsored health program. 

. Neither the execution and delivery of this Agreement by PCH nor the 

perron of bl as hereunder and of the transactions contemplated hereby will (i) 


44 
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owiartnle a breach or a default under (A) die certificate of formation or operating agreement of 
POI, (B) any applicable law, or any applicable rule, judgment, order, writ, inunction or decree 
or any court, (C) any applicable role or regulation of any administrative a gency or other 
governmental authority or (D) any agreement, indenture, instrument or contract to winch PCH is 
now a patty or by winch it is bound; (ii) result in a default (or give rise to any right of 
termnution, cancellation or acceleration) under any of the terms, conditions or provisions of any 
“5 bond, mortgage, indenture, agreement, lease or other instrument or obligation to which 
PCH ts a party or by which its assets ratty be. bound, except for such defaults (or rights of 
domination, cancellation or acceleration) as tg which requisite waivers or congmifr have Eto n 
obtained; or (Hi) violate any order, writ, injunction or decree applicable to PCH or any of its 
assets, excluding fiom the foregoing clauses;(j) and 00 such defaults, rights and violations 
which, m disaggregate, would not have a material adverse effect pn the business, operations or 
I condition of PCH. PCH is not requital to;submit any notice rqwrt or otiier 0 r 

any governmental or regulatory authority hi connection until the eYpr»rinn 
delivery or performance of this Agreement- or to obtain any waiver, consent, approval or 
authorisation by or fiom any governmental or rcgiilatory authority in such connection. 

n eona 2L, PC ; H » Bny a^Me.^PGHnor any officers, directors or members 

of PCH or any PCH affiliate is related to, affiliated-in any way with, employs or otherwise has 
acompeqsation interest with CGH. a^CGHafpite or any officer, director or member of 
CGH orany COH affiliate, except as ptherwise permitted under this Agreement or disclosed in 

?«** » <*h >**« ap»<u.n^ tetSTTZ 

warranty”*’ ** pron5>tIy notityCGH in Ayniing of any change in tins representation and 

icon represents and warrants to 

(a) CGH is a . 


* ,.(*) CGH is a -.;B rfd£ ;Scc^0u i6l(oX$) noMppprofit corporation dulv 

organized, validly existing and mgoqd singing:';. ; •’ ■ ■■■■ ; • 


552 iwfermaucc of its ^I^l^^qdvdillly authorized by 

CGBijtnd.no ofaa proceedmgs on tirey^bf'COH are neceS^aiyto atii uize this Agreement or 
the pofonmmee of CGH’s obligatiO^ih^^d^. . . 

C°) ** Agreem.ept .h^ bc^n diily and validly- executed and delivered by 

dh’ ? *" Agrecffle,lt ** .CGH Will be, the legal, valid 

and bindt agreement of CGH, enforpe^blb agflinst CGH in accbidaiKe with its terms. 

* . i 

„ £*9 , ^ ei * er die.^^utidn r.. . deiivbty bfthis Agreement by CGH nor the 

f dorr ince of its obligations hereunder and 'of tHe: transactions contemplated hereby will (i) 
constitute & breach or a default under (A) the certificate ofoigatiization of CGH or tire Bylaws, 
(B) any applicable law, or any applicable nile; judgment. Older, writ, injunction or decree of any 


-IS23-432M32J.V. * 
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court, (C) any applicable rule or regulation of any administrative agency or other governmental 
authority or (D) any agreement, indenture, instrument or contract to which CGH is now a party 
or by which it is brand; (ii) result in a default (or give rise to any right of termination, 
ca ncell ation or acceleration) under any of die terms, conditions or provisions of any note, bond, 
mortgage, indenture, agreement, lease or other mstrumehl or obligation to which CGH is a party 
or by which its assets may be bound, except for such defaults (or rights of ttsasdoadog, 
cancellation or acceleration) as to which- requisite waivers or consents have been obtained; or 
0u) violate any order, writ, injunction or decree-applicable to CGH or any of its assets/exchiding 
the foregoing clauses © and (ii) such-defaults, rights and violations which, in the 
aggregate, would not have a material adverse effect on the business, operations or financial 
condition of CGH. CGH is not required :to .snhmit any notice, report or other fit™* or 
1 governmental or regulatory, authority fo, connection with the ment ion, 

delivery or performance of this Agreement npr.to obtain any waiver, consent, approval or 
authorization by or from any governmental of regulatory authority in such cnmWiif^ 


(e) Except as otherwise disclo^d to )>CH, CGH has no knowledge of: (a) any 

tenal claims, suits, investigations inquiries,. reviews or proceedings pending or threatened 
a ® a * ns * : PGH, or any pending or threatened,. proceedings before any court, mhfortim. panel, 
• », . ? , administrative apfomity; or (b) any judgments, decrees, writs! 

injunctions or orders against CGH by anygoyerhmerital, administrative or judicial authority. 


® „ ^. lh ® r . CGH * nor any officers^;directors or members 

of CGH or any CGH affiliate is wdatoftia way wifo, t lploji otherwise has a 

comper^tiop interest with PCH, m&FXp&i my office* director or member ofPCH or 

wy PCH affiliate, exceptas undisnllnsA^eemeiit ordisclosedin writing to 

«5KS»£r»3S I i ******** 



:ejccjl ja pfte participation in 
die event 


government contracts, i 

Agreement i tn. dtetely t?.wrir ari|£ (jgg cither Pa/ y dranj fitsiiaret individuals set 
forth above, is placed on foe sanctio'nsfist of banned from government contracts by the General 
Management Services Administration. • 


4«2MS2«333Kv. 4 
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14, Insurance. 

14 -f shall secure and maintain comprehensive (a) general liability 

? ovcrage ’ inc J«ding blanket contractual liability, automobile insurance, and operations 
insurance, and (b) directors and officers coverage each, with minimum limits of liability 
f CGH in fonn and substance acceptable to PCH. To the extern required by 

PCH, CGH shall also add PCH as an additional insured to PCHs iiisurance^Iicira 
delineated above and any other insurance requested by PCH. 

sccure a , nc ? maintain (a) comprehensive general liability 
coverage mcludfng blanket contractual Kabifity, automobile insurance and operations 
insurance ‘and (b) directors and officers courage each withnummuro limits of liability 

of SI mtSion per occurrence S3 million aggregate tor PCH services provided under this 
Agreement. 

P( rad CGH agree tp provide each other upon request a certificate of 
such insurance and shall name each other as additional insureds on the directors and 
officers coverage. ; • 



J It is exptossly is an agency of the State of Florida 

n^iS&edSJ 155 bnmoSty as to medical 


15 


ISA Praud^l^to —■* 

lie i riTririi^-»».VS*- 4\ 


«».-services oi an independent 
care compensation matters. The deter mination 

-POTshallinSintmn documentation of 

the payment** distribution of Fee, as defined herein. Subsequent to the 

mtecuhon of tins Agreement, bjMfa yptovisio of this Agreement be deemed fay either party 
to be contomy to tire pro vmonsof s^Antj^ckback Statute, Static Law, regulations, orthe 
Safe Harbor regulations, then the; utie* agree to attaint in good taith to renegotiate the 

1 TTZST"" * <*# Wte. In toe event toe parties are not 

able to nmtadly agree on modiGcatioa .of the probtematieprovision, then either party mav 
terminate tins Agreement upon thirty (30) days written notice to toe other party if the 


tt2J*3B*4J23.v. 4 
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tenoinadog party has a good faith belief feat-fee problematic provision creates an unfavorable 
exposure under, said Anti-Kickback Statute, Stark Law, regulations or Safe Harbor regulations. 

15.2 Disclaimer Refenais . It is specifically acknowledged 

and agreed by fee parties hereto that “ 

v _ w T * 131 due to the feet that PCHis owned by a. physkian, Seth, fint-mum 
MD, any fees that PCH shall receive pursuant to this Agreement from CGH will not in 
any way require Dr. Guterman, and is not contingent upon Dr. Guterman's admission, 
recommendation, referral, or any other forindf feringetncnl for utilization by his patients 
for any item or sen-ice offered ty CGjL F 

Nofiung in this Agreem^^iaH be constmed to prohibit or in any way 
limit Dr. Guterman's ability to .>_f „ * 


on the medical staff of 


any other health care fecility br:hqs$fcj or. to admit patients to another/feciliry 


or 


. ,, .... . l5 - 3 The panics intend and in good feife 

behevcfeabtteAgrecmenEdoes noting* ^p&te the Internal Revenue C ic,i kfficS 
indudit^ the proscriptions against and private benefit In fee event that 

afeer party beheves thal any nt.is contrary to the Inten^Revcnoe 

id&oi in; i gc^rnon, GeanalXSoM^M^ iitdrothercourt, orIRS 0 f 

said.’ C 4 Bleu the unities acreetfb «a a* _- 


ftwivi..Hwvn _ „ 

ofPCH Witirr^pect » ,1* 

*ti. HIPPA Gomnliamep ::Vv.-- 

.. ... . 161 . ii ^fe^^^|Wtpqse» of this Section 16, fee foliowi 
oDUSliZCu tetU shall hs oivwi’ Hwt 


following 


capitalized terms < 

(a) “Disclose -tnean, wife respect to Protected Health 

hfinmatiQn,?^q^^^;iiansfer, provision of.access to, or divulging in 
any other ragfflffr •. Erptcbted Health Information outside of PCH's 

jptolKil flflffllKhn’cnr^rt^rfiiVr them ff * 1 ■ 


Cb) 


“Protected. H^tfiiriirdrjni^pn" or "PHI" means information, jnr.ii.Htn C 
demographic ■iitfqxi afioh.lhai: (i) relates to the past, present or future 
physical or mental healfe pr condition of an individual, fee provision of 
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healthcare to an individual, or thepast, present or future paymcnt for the 
provision of health care to an individual; (it) identifies the individual (or 
for which there is a reasonable basis for believing that foe information can 
be used to identify foe individual); and (iii) is received by POT fiom or on 
behalf of H, or is created by PCH for CGH, or is made accessible to 
PCH by CGH. 

(c) “Use” or "Uses" mean, .with respect to Protected Health foe 

sharing, employment, application, utilization, e xamination, or analysis of 
such Protected Heath Ihfhrrnarinn nnditn Pf* V -_._ iZ. _ 



CGH and POT intend to fully 
Health insutande Portability 


_ 4 *. ■ * yT* 1 ? . . . * UwUlH Uw I ii q iICP JTO IllliV 

and Accountability Act of 1 9§k Pffi^^^fo- ; respect fo PHI. used and 

piquant to this Agreement^ i^p^egiiired to comply with fofefflPA&i&ial 

pnya^r regulations been provided with, or wifi be 

CTeaiii^ PHl SnpSS iKJltnwroauls and agrees to comply with 

foe provisions of this S' -- ^ 

fa) KM ^ _-__ 


ether foan as 

(c) PCH will .'lefjqrt >tpr=thejCjGH’s .Directorof j Ofain plfamr^ any use or 
direfosureiof^>^j^n^ed by foiSA^^t vrithin one bmaeas 
day of POI.I# tg jfsuch use 01 jise are. PCH also wifi-report to 
CGH any \ • $$$ of u^ieit ^^ecomito aware that affects 

behalif'fh^ntaff^br-' transmitted, if any, on 

Incident Any jiieport; ^(l -SnjQude • tiie names of persons with Pffl 
disclosed or. iubjbit io aiisceurify. ^ident, description of foe facts 

HtrrnimfliHffAA_ l*TS*<rr *_e_* . .* . .. . . 
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(0 


investigate, mitigate and protect against future breaches, and oo ntuet 
nforntai *n for business associate. 

(d) PCH agrees to make its internal practices, books and records relating to 
meUso and Disclosure of PHI available to die Secretary of die H™ 1 

pariment of H Ith and Human Services For purposes of 
CJGtts compliance with HIPAA and the privacy regulations promulgated 
ihcre under, PCH shall uwdi&ldy notify CGH of any inquests made by 
the Sccmaiy andproyide CGH with copies of any documents produced in 
response to such request 

(e) PCH shall: (i) malie PHI specifredby CGH available to the individual^) 

Kteutrfiedlry C(?H,osbeing ehrifledtoaccess and copy that PHI and fii) 
1™“ emfcbfo. to.'GCrH for ;the . ; puipose of amendment and 
incorporating senthnepts into PHL PCH shall provide such access 
and mcocpprato;sttflbi jjnendrafinte Witten the time and in die manner 
specified by CGH, * \ 

Upon CGH’s reque^ .^C^l ^iil provide to CGH an accounting of each 

; pr^ts.^eii^)foyces, agents representatives, or 

provide service^; other than Disclosures made for 

praises of ts Member .Designated Physicians) or 

■CGHs ^tm^v#3^n^oii:ltealdi. care operations for which no 


o» 


(i) 


Upon ofjUs Agreed PCH shall either return 

or ; di*aetion and' in-accordance with any 

**«* possession or control of PCH or its 
agents or sujwp t#rs,I ever, ifCGH dctennuies that neither retem 

J mayretain PHI provided that PCH 
”“ r ~" " * > n 16.3(h) for as 

insures of PHI to 
infeasible. 

PCH shall requine each Of its agent and subcontractors that receive- Pin 
from PCH hereunder who are not a party to this Agreement to execute a 


nor 

(i) continues |d‘ 
long as 
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written agreement, obligating the agent or subcontractor to comply with 
aU foe teims of tbfe Section 16. ■ 


16.4 Survival. This Section 16 shall survive the termination of this Agreement 
17. Affiliation Negotiations; Exdusjyjtv: First Wahl of Refteal 

17.1 The Partly may engage in good faith discussions of affiliation 

arrangements in addition to (orinploceoQ tins Agreement, including, without: limitation, 
PCH becoming the sole member of CGH br other form of corporate of pch 

and CGH, or other similar arrangmiients, and in connection with such discus s ion s CGH 
shall provide PCH with any and ali ma&dals PCH miy request in order to allow 
PCH to review such possible affiliation. 

17.2 The .Parties shall maintmn thc crnifideniialitv of n» .m»o nt; H rinne 
and shall not provide information re galing , die negotiations to .any third party, aid 
except to die extent requiredby .h»w, ai teasonabiy required by the disclosing Party in 
order to secure necessary' legal, comailtini advisoty or accounting services relating to 
potential affiliation, or as otherwise agreed tp by the Parties in writing. Any agreement 
for affiliation in addition to (qrjnplacfeof) this Agreement shall be subject to ail 
approvals astnay be required by law. : 


and for a period of twelve 



Period. 

CGH shall within tl^(30)^&^ 

PH Ortrtv fa\ ivnHan W ; ’ ‘j. *; ^ ■_ 


receives m j 


, if CGH 

wwv * ,va ™> virci .wA¥?».n, inn?e years anertne ex piration of the Exclusivity 

Period: fa) CGH hall wi®.ilteNoti^ PCH 

l* avc a °ght of first .refiisal to'enler into an anangemenf with CGH on the same 
terns as the Affiliation 01^bn ^ folip^^b«aa;jBC^ shall have sixty (60) days 
following receipt of the Notice of Offor^p Jjctfecr.ta exercise its right of first 
refosal and shall provide CGH Wfth written notice £f .its .election within this sixty (60) 
day period ("Election Notice*!). f£ PCH provides CGH with a timely Election Notice, 
CGH and PCH shall negotiate in good faith to complete and execute a binding written 
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agreement to establish the relationship specified in die Affiliatio n Offer PCH and CGH. 

notwithstanding die good feilh negotiations, PCH and CGH do not enter into a binding 
written agreement to establish the arrangement specified in dip Affiliation Offer within 
sixty (60) days of die Election Notice, PCH shall be deemed to have waived its right of 
first refusal as provided herein; provided, however, CGH may not delay agreement in 
order to defeat PCH* $ right of first refusal. Any exercise of this right of first by 
PCH shall be subject to all approvals as may be required by law or contract PCH «*»» 
m a inta i n the confidentiality of any Affiliation Offer and subsequent TH»gnHat«<\n« ^ 
shall not use die information relating to an Affiliation Offer or disclose 
to any third party, except as reqiiired by law, as reasonably required by PCH in order to 
secure necessary legal, consulting, adyisoiypr aocounting;services relating to the right of 
first refosal, or otherwise agreed to ia advance by CGH in w riting 


17.6 The provisions qftfiis Section 17.aha!I only be enforceable to the 
extent permitted by state law. 

I& Special Projects. PCH may,- fioin fime Jotinre, .engage consultants to perform 
projects and studies, which consultant ^^Wl^.pnmteyees ofPCH or ite testes or its 
subsidiaries, and all amounts of their leaspnabferb^cnses anil fees Shall bfe paid directly by 
CGH to the consultant involved. However, ifrj&agwed that PCH shall not any such 
consultants without first obtaining th^^^^tMad or its Designated Rep resentativ e 

I9 ‘. PJscInlmer PGH and CGH cWt of 


related facility. It feu 
management of 


^rwTO«s^w..in the operation of the Hospital or any 

Mp retained by CGH .to assist in tife 

tof CGH only fertile pilose 


^ ^ - I® conflec^^-.Tyith its Magcmeiit 

req? isibilities while Sits tin effect, ;any person: who. serves as a 

member pf fee Board who stall .te^.a^i^ict of interest” «v|i dose the 

same to PCH. For fee 

mtomtor nreestnumt, ^t.^4^p;^^^%^>jingap^ ; tpanycontractorcontmcts 
for theproviding of any goods, s$£CGH. CGH and EjEi'agree feat nothing in this 

or^^feo rs meant to, imrsh^b^M^^t^to,^ any manner restrict, limitnr pi- rtfrih; i CGH 

affiliation shall hot Ire^ ^ “V 800,1 

21. goopryafion. The pattics aclaiowledge feat tireyaithsi’ mutual cooperation is 
anneal to the ability of PCH= to .perform iU. duties h«mmn<i$f '-suoiiessfully and efficiently. 
Accordingly, each party agrees 40 ««perate.. with fee ofeer Billy in formulating and 
implementing goals and objectives which are in CGH’s best in tere st. 

21 Notices of Violation/SuiYevs. In fee event fYffi Pru M Yr trhc 

“Notified PartjO, receives written notice Of a violation, an alleged violation (or any 
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kMbb thereto) (a “Violation Notice”) of any law. rule, regulation, ordinance or other 
obligation imposed by any federal, local or other j^vernmental or quasi-govemmental 
regulatory authority, regarding CGH, the operation of the Hospital or PCH's right to "«««* in 
the management c the Hospital, then (i) the Notified Party shall provide written notice to the 
other party of die Violation Notice within five business days of such Notified Party's receipt of 
same and PCH shall take actions reasonably necessary to correct the violations) or alleged 
violation's) (and/br any findings of same) set forth in die Violation Notice. PCH shall notify 
CGH, in writing, whim such corrective actions have been 

23. Indemnification. 


H 


. . 23 - , i fl appUcablelawvGGH^greesto 

indemnify and to hold PCH, its applies' nd ^officers, directors, shareholders, agents 
an employees of each ofthem(the3 m icdPersons”), harmless ftom mwt ngain«t 

aQ losses, claims, damages,:U ^TOsts-and expenses (including reasonable 
attorneys’ fees and disbursements)..! idenmity Obligations”) incurred by PCH 
of y re lating Ppraafons of die Hospital, toelu 

Person by.reason of 
r ac tion against PCH 

■ » * - —*— t— rr.T'.r.-", or volunteers or any other 

fined party other than as l or- omitted by fCSk m m act or 

onrarioriby *e Board; @v)'%f^ in Mr to the Hospital 

*5 any federal or h^;^jjrii| provided however, that notodflisti ding 
aoythm^ herein tonot sppiy to any siich. losses, 
claims, damages, habilihes dr hire tea anfirii ™»«r* ™ 


rronussions. 


_ pm the entry of ai final 
! finding that PCH was negligent or 


„ , 233 No indemnify agreement hi this Section shall not * 

forwlose any other rig^^^^G H; dr PCH may have to enforce the provisions 
of this Agreement, or dwir;,o^ : of:^fercemen'L 

. ■ Ii . N’otfte and Ri^hiTbiptfend. ShoiilrianvcTaim nr W a p3fT .. 

arise for which CGH of this Agmawjra 

shall notify CGH within a reastin^^e.adler PCH receivcs notice of such chim or 
amon and shall give CGH a rea^h eopjportonityto settle or to defendany such ri»% i 
or action; provided, however, wit-. SlTs failure to give such notice or opportunity shall 
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not void or otherwise affect COH’s obligation to indemnify Against such claim or action. 
The expenses of all such proceedings, contests, lawsuits or investigations of claims with 
respect to such claims or actions shall be borne by CGH. If CGH wishesto assume (he 
defense of such claim or action, it shall give written notice to PCH within 10 days after 
notice from PCH of such claim or action of its intention to assume the defense, and CGH 
shall thereafter assume the defease of any such claim or liobility ttuaa&i counselI 
reasonably satisfactory to PCH, provided that: PCH may also participate in such defense 
at its own expense. 


23.5 If CGH shall QOtflssuniejdie defense or if after so assuming it shall iait 

to satisfactorily defend, any sudi ciaife pr Action, PCH may defend ^ 

claim or action in such manner as it tuay'.reasonably deem appropriate and PCH- may 
wide such claim or litigation on sttehferms ^ k nwy r^spnahly deem appropriate, and 
OQH shall promptly reimbursePCf < rfec aatotti o! fe inalde |mfe| fln H 

otherwise incurred by PCH in .coring m With fee defense and/or 0 f ^ 

claim or action. If nosettlemeat or action is made, CGH shall satisfy any 

judgment rendered with respect tp-if^pjbSIgfe! in sucji actipn beforePCH is required to 
do so, and pay all expenses, l^al or bthenrise^ incurred by PCk in fee defe nse 
such claim or litigation. 
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PCH at least 10 days in advance prior to utilizing, distributing, copying or otherwise producing 
any la i subject to this section 25. This Section shall not apply to systems, methods, 
11168 ®®tttols and materials developed solely by the Hospital or their personnel or 
physicians. Nothing in this Agreement shall permit CGH to participate in derirfnn* 

PCffs business. 


26. justices. All notices required or permitted hereunder shall be given in writing by 
hand delivery, by express delivery, or by registered or certified U.S. mail, postage prepaid, as 
follows: * 


if to CGH, addressed to; 



5429 Colle^thive« 
Gmceyilt^Fi ida 32440 

lj _• ' ■■ ■ ’ 


if to PCH, addressed to: 


(850)20^312 

Dr.SeM»<3meniiaa 
20CK>;Spring f 4d - Suite 200 
Qakfijroi>h;jl;-60523 

: :v 


or to suchother address or 
to rime .during, the term 



,, ,.» . _ , without thepripr 

may assign its right to receive payments 


*. . * . ;• . . 

29, Medicare • The parties agree to comply with 42 

U.S.C Section 1395x(v)(l) - arid riaalcA riavailafeiia "to ftnum^riate federal authorities foe contract, 

onned hereunder for a period of four 

_ -Agreement. Additionally, the parties 

a^ee to comply with Section foe Social Seemly Act and require aU of foeir 

related subcontractors who mi; -.^^v|ees. ue^der . this contract with the value or cost of 

$10,000 or more over a t2-mop^perjddtb c^aMctukliy agree that until the expiration of four 
calendar yearn after the famishing qf^ryices under the subcontract, foe subcontractor «t«n 
make available, upon written request qf foe appropriate federal authorities, foe subcontract and 
books, documents aid records of the subcontractor that-are necessary to verify foe nature and 
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ecten^nhe costs involved in fee subcontact This Section shall survive fee termination of this 

, 30 - *“1^ ln Lays. This Agreement shall be construed to be in 

atv and all federal and state laws, including laws relating to 
Medicsud and other third party payore. If (aj Medicare, Medicaid, any third patty payo^oS 
federal, state or local legislative or regulatory authority adopts any law, rule, regulatb^ policy* 
piwedwe or interpretation thereof which would require a material change fothe pre^Eatf 
the PCH services wider this Agreement; or if (b) any or an such payors or authorities impose 
requirements which require a material change in fee manner of either Party's opeiatipnsunder 
th,s ^^ cm ^“ d [ or * e 00815 related, tofp, then, upon fee written reque^ofeifeer Patty 
matenalfy^fected by any such jhangein iareumsi fence* the Parties shall iriunedialBly «ter 

as may be appi prnte in order to acconunodate :the new requirements and dmsB of 
cu xai^taiK^| ^ l e presCT^g feej pijgfegil im^t Qf dug Agreementto fee greatest e xten t 

ducted o^lfoa to fee other only tp rea^Si^ afectS’TSsj'b ^ I fX I antL 
each party expressly agrees piat^itsooiis^trtjto proposals submitted by fee other party 
uunngjTO^oti^toa efforts shall not be >uiuea50iiah|y withheld. Should die parties be unable to 
craegotHte t i or terns so afiect^ ^ as m .bring it/feeminto compliance with fee-statute, 

° P T. **? ?°9^ ? ^Km#laWfel or unenforceable within thirty 
p0) dfy^of fee date on which noth* mm&.iiefaMw is given, then either partyS 

h* to terminate this Agreeiueiit upon 

Ifl onnihAii ni ■*■ - ■ t _. 



. , 32 ' Contractor . It isexpressly acknowledged feat CGH and PCH are 

mdqpeujnt contractors, and udfemg fe feis i sment is intended and nothing shah be 
C T?” e f. to c ^ aas n ao ^ptoyeriemploy^ ^ joint venture or 3 type of 
relational , or to allow CGH to exercise control or direction over the mnmwn - or «n» feod by 
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which PCH performs the PCH services dial are the subject of this Agreement; provided, 
’ever, that the PCH services rendered under this' Agreement shat! be fiimfetwwi in a maaaet 
consistent with the standards governing those services and the provisions of this Agreement. 
PCH's employees and agents are not employees of OGH for any purpose. Simiiariy, CGHs 
employees and agents are not employees of PCH for any purpose. All such persons wfll be 
employees of CGH. or independent contractors or the employees of inde p end ent cottumm. 

as provided in this Agreement, PCH will have no liability for payment of the wages, 
payroll taxes and other expenses or employment of foe employees of CCH (including the Key 
Personnel). 


33. Estoppel Certificate. Eachpartyagrees at any time, and from rime co time, upon 
written request from the other party, to execute and deliver to foe other paitv any one or more of 
the following: ' 

e . ,vv^—:—1 is unmodified and m foil 

force and effect, if such is tire case (or if foere hayeheen iifodifiiations, that foe same is in foil 
force and effect as modified, and stating foe modifications), aMih jte to which foe 

Fee has been paid. 

(b) At any time after foe commencement of foe initial te rm hereof, a 
certificate confirming foe date that foe initial tenn edmmenccd and the term of this Agreement 
(However, neither of said dates shall & -aSfecfeti*ytie delivery or nondelivery of such 
certificate.) 1 >. \ t * ' * 


4 nv. - aoip^ so.at any tune suos£ tse e iefmilt or with respect to 

• Ik pother (similar or iKmriinila^.iie^il& j^o: rovisi ivbffc reemen shall be deemed to 

waiving party. This Agr^^^Q^ms ; foe;entire ; a at mdngfoepartk ; superseding 
any pnor.agreements, and aogr .|gc$$L ■ igestaHJ fcftxtiyc modify 

ordischarge the Agreement, in wrifo®.^di%asd by foe party against 

wnom-enfoccement of the chancre, inodifieailon.aischargft or ahanririftirnfrni is enngfct 

35. Severahflgv. If aiy jymB^ial paragraph, subparagraph, term or provision of 
mis A t or foe applicahon ’foctiepffo’any person or ciriu&nsiaitce shall to any extent be 

invalid and unenforceable, foe- rfara-hiJcr bf this Ajpeementor foe application of such 
paragraph, subparagraph, term Or provision to persons or circumstances, other than those as to 
wfaKfo it is invalid or unenforce^; stall not be affected thereby, and each paragraph, 
subparagraph, term and provision oftiiis Agreement shall fee taiid and shall be enforced to the 
extent permitted by law. 
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36. ^ BindjngEfrect Except as herein otherwise provided, this Agreement shall inure 
to the benefit of, and shall be binding upon, the parties hereto and their respective executors, 
administrators and permitted successors and assigns. 


? 7m B sS&feSSSa . fotptiqns. The captions herein axe inserted only as a matter of 
convenience and for reference and m no way define, limit or describe he scope of (his 
Agreement or the intent of any provision thereof! 


. THs Agreement shall be governed by and interpreted under foe 

laws of foe State of Florida, without resort to choice of law principles. 


39 -, J^SSB&SSr This Agreement may be shnultanebu^y executed in counterparts 
each of which, when so executed and delivered, shall constitute an original, fatty enforceable 
counterpart for all purposes. 7 


K 

■% 
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40. gronQptts. Any pronoun or any variation thereof used herein shall be deemed to 
refer to tire masculine, feminine, neuter, singular or plural, as die identity of the parties may 


IN WITNESS WHEREOF, each of die parties hereto has duly executed this Agreement 
as of the day and year above written. 


CARIPBELLTON-GRACEVtLLE HOSPITAL 
CORPORATION 
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IN THE CIRCUIT COURT OF THE 14 th 
JUDICIAL CIRCUIT IN AND FOR 
JACKSON COUNTY, FLORIDA 

CASE NO.: 16-136 CA 

CAMPBELLTON GRACEVILLE HOSPITAL 
CORPORATION, a Florida Non-Profit Corporation, 

Plaintiff, 

v. 

PEOPLES CHOICE HOSPITAL, a Foreign Corporation, 
Defendant 


/ 


ORDER GRANTING PLAINTIFF, CAMPBELLTON GRACEVILLE HOSPITAL 
CORPORATION’S SECOND EX PARTE EMERGENCY 
VERIFIED MOTION FOR TEMPORARY INJUNCTION 
AGAINST DEFENDANT PEOPLES CHOICE HOSPITAL 

THIS CAUSE having come on to be hepd before the Court on June 22,2016, on P laintiff 

Campbellton Gracevfiie Hospital Corporation’s Second Ex Parte Emergency Verified Motion for 

Temporary Injunction against Defendant; Peoples Choice Hospital, and the Court having 

considered foe verified motion and supporting affidavits and being otherwise advised on foe 

premises, it is here upon: 

ORDERED AND ADJUDGED 

1. The Court finds that Plaintiff has demonstrated: (1) irreparable harm will result nnlftaa foe 
status quo is maintained; (2) a clear legal right to the relief requested; (3) an inaHagnatR 
remedy at law; and (4) a temporary injunction will serve the public interest. 

2. First, Plaintiff has established a clear legal right to relief granted herein. Plaintiff has 
produced sufficient evidence to establish a likelihood that there was a wrongful fairing 0 f 
hospital funds by foe Defendant with an intent to deprive foe Plaintiff of those fond?, or to 
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appropriate those funds to its own use, and that the Plaintiff is responsible and accountable 
to die public for the proper use of those funds. 

3. Second, Plaintiff has shown the likelihood that the funds will be dissipated if Defendant’s 
account is not enjoined. Given Defendant’s Mure to respond to Plaintiffs demands for 
financial disclosure and public records demonstrate the Defendant’s intent to 
misappropriate the hospital assets for its own use. Further, the hospital has been sued by a 
third party for damages in excess of 4.4 million dollars, and the President of PCH has 
threatened to move funds from die hospital’s accounts as soon as June 22, 2016. 
Accordingly, there is great likelihood that Defendant Will attempt to dispose of or hide the 
identified and traced funds, which rightfully belong to Plaintiff and the public. 

4. Third, tbe evidence demonstrates that the injunction is in the public interest to avoid the 
Defendant further defrauding die public. 

5* Finally, the funds wired to Defendant’s account were wrongfully obtained. The preliminary 
injunction will prevent further fraudulent payments from being transferred from one 
account to another. 

6. If the account is not esgoined, the fraud on the Plaintiff and the public will continue. 
Therefore, a preliminary injunction is proper against the Defendant 

7. Plaintiff, Campellton Graceville Hospital Corporation’s Second Ex Parte Emergency 
Verified Motion for Temporary Injunction against Defendant, Peoples Choice Hospital is 
hereby GRANTED. 

8. The Court hereby enjoins and prohibits Defendant, and any of it officers, agents, servants, 
employees, attorneys, or those persons in active concert or participation from directly or 
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indirectly removing, stealing, and/or converting any of the funds from Peoples Bank of 
Graceville. 

9. The Court orders Defendant and/or Peoples Bank of Graceville to produce to the Plaintiff 
within two business days any and all documents relating to Peoples Bank of Graceville 
account number 2000377 from May 1, 2015 to the present, including but not limited to 
correspondence between Peoples Bank of Graceville and the Defendant, and any 
documents relating to deposits and/or withdrawals from that account. Further, Seth 
Guterman, Chns Alise, Jorge Perez, and Bdith Mears are to be immediately removed from 
signatory access to the account, and board chairman Pat Pelham is to be reinstated as 
signatory. 

10. This temporary injunction shall remain in effect until father notice from this Court. 

11. Bond is hereby waived in accordance with Rule 1.610(b), Florida Statutes. 

DONE AND ORDERED in Marianna, Jackson County, Florida on this ^Qol^ ay of 


June, 2016. 
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AFFIDAVIT OF filftVICE 


State of Florida 
Caae Number. 16-136CA 


Circuit Court 



TPL2016040103 



County of Jackson 


0RACtv ’ u£ HO^TAL cowomtkw. . Rom, 

vs. 

Defendant: 

PEOPLES CHOICE HOSPITAL, a Forte* Corpora, 

For. Mk Eli; ka ip Jordan 
Jordan Fasten, PA 

Received by Todd M. Martinson on the 7th day oif July 2016 at 11'30 am to i salved onPf is CHrwrF 

HOSPITAL, 2000SpringRoad, Suite 200, Oak Brook. IL 00523. L t MirH Zt 

«wm, depose and say that on the JAth davirf^Tiv on iTtP fi V ft" 

wmwflw i cy VerHIed teot lon for Tamporary Injunction, Affidavit ofEdHft Steers, CFO of Camballton Oracevltte 
5S lf 4 Ssnying Without P«tjudia f, to acttordanee with state statutes In the 

Sw ^ d V #Wn named corponteon by delivering 8 truecopyofthe documents Ifeted 

{ wfetavtehBwdtee,^Kiu r of»«^. intia| s. and appointment number (when appRcaWeJmvJsmed thereoTby XsT 

wf&tm-mamed corporation mid Informed sted 
true oopyof the documents feted herein with 

j* „ a nouror service, irtmls. and awwmlmenl numtor (when eppficable) endorsed on by me. 

o Tthe comente the^ f.s. 48.11 1 . oftha “»»«n*named agency and Informed said person 

U2ED SEfWtCE: Served the wHhfo turned entity by delivering e tree copy of the documents feted 
terain with the date. hour of sendee. Mi end eppointment number (A appfeefate) 

. . * . . .•.. .. -. .fiS 


the coritentethereln pursuant to Florida Statutes. 


. of tea within-named entity and informed said person of 


< ) NON SERVICE: For the reason detailed in the Comments below. 
COMMENTS:_ 


A ® 6 -—- ’ * M 0 Race j feite — Height S ' 9“ Weight ISO Hair Blonde y(n) 
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amvm yiwMa 


I certify that 1 Have no ifflareat the above action, am of legal age and ham proper authority in the jurisdiction in 
whfch tfria aarvica was made.The service. date,-dm my initials and/or name, andIdentification number, If required 
by state statute, were listed on the document rved. 

F.S. 92.525, UNDER PENALTIES OF PERJURY, I DECLARE THATI HAVE READ THE FOREGOING (DOCUMENT) 
AM) THE FACTS IN IT ARE TRUE TO THE BEST OF MY KNOWLEDGE. 

DATE: *7wy«r// 



■a me on the / ~7 day 
the affiant, who Is 





AAAAMhA 

OFFICIAL SEAL ■ 

MARIA GOMEZ 

NOTARY PUBLIC.- STATE OF ILLINOIS 
MY COMMISSION EXPKES:0tJO5W 



PROCESS SERVER * fr ftSZdO& e&S' 

Appointed in accordance withStateStatutes 

Tropica! Suryaillance and Investigation* 

P.O.Box 10961 
Tampa, FL 33070 
{013)2194685 

Our Job Serial Number 2013040193 
Ref: Campbellton GracevWe Hospital 


- XcM$j|S2*2016 Dili m me.* ftocess Sttvfifs TodfoW V7,te 
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IM THE UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF FLORIDA 
PANAMA CITY DIVISION 


CAMPBELLTON GRACEVILLE 
HOSPITAL CORPORATION, a Florida 
Non-Profit Corporation 

Plaintiff, 


) 
) 
) 
) 
) 
) 
) 
) 

PEOPLES CHOICE HOSPITAL, a foreign ) 
corporation, ) 

) 

Defendant. ) 


v. 


Case No, 


15-CV-8560 


AFFIDAVIT OF DR. SETH J. OUTER MAN 


own personal knowledge and, 


The undersigned, Dr. Seth J. Guterman, being first duly swom under oath, states as 
follows: 

1. My name is Seth Guterman, I am over the age of 18 and I reside in Chicago, 

Illinois. 

2. The facts set forth in this Affidavit are based on my i 
if called upon to do so, I could and would competently testify to. this same. 

3. I am the sole member and manager of The People’s Choice Hospital, LLC 
(“PCH”), the defendant in the above-captioned lawsuit. 

4. PCH is a Delaware limited liability company regisi ered to do business in Illinois, 
and it maintains its principal place of business in Oak Brook, Illinois. 

5. PCH and Plaintiff Campbeliton Graceville Hospital Corporation (“CGH”) are 
parties to a Consulting Agreement attached to CGH’s State Action Complaint as Exhibit A. 

6. Pursuant to Section 7.1 of the Consulting Agreement, PCH is entitled to receive a 
monthly consulting fee from CGH of $30,000. 
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7. PCH issues monthly invoices to CGH for various amounts it is owed, including 
for the monthly consulting fee. 

8. As of July 25, 2016, PCH has not been paid for invoices 177, 178 or-186, which 
are each in the amount of $30,000 and which were issued, respectively, for the monthly 
consulting fee for May, June and July 2016. Copies of these unpaid invoices are attached as 
Exhibit A. 


9. As of July 25, 2016, PCH is owed $90,000 in monthly consulting fees. This 
amount will increase each month until this dispute is resolved. 

10. Once the State Action is removed to this Court, PCH intends seek leave of Court 
to answer CGH’s Complaint and to file affirmative defenses and n counter-claim against CGH 
seeking in excess of $90,000 in damages, exclusive of interest and costs. 

Further Affiant Sayeth Naught: 


urther / rant Sayeth Naught: 


Dr. Seth J. Gutetman 


STATE OF ILLINOIS ) 

) SS. 

COUNTY OF COOK ) 


The undersigned, a Notary Public in and for said County, in the State aforesaid, does 
hereby certify that Dr. Seth J. Guterman, appeared before me this day in person and acknowledged 
that he signed and delivered the said instrument as his own free and voluntary act and as his free and 
voluntary act for the uses and purposes therein set forth. f 
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